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Plaintiff (“Plaintiff”), by and through his attorneys, alleges the following upon 

information and belief, except as to those allegations concerning Plaintiff, which are alleged 

upon personal knowledge. Plaintiff’s information and belief is based upon, among other things, 

his counsel’s investigation, which includes without limitation: (a) review and analysis of 

regulatory filings made by U.S. Concrete, Inc. (“USCR” or the “Company”), with the United 

States (“U.S.”) Securities and Exchange Commission (“SEC”); (b) review and analysis of press 

releases and media reports issued by and disseminated by USCR; and (c) review of other 

publicly available information concerning USCR. 

NATURE OF THE ACTION AND OVERVIEW 

1. This is a class action on behalf of persons and entities that acquired USCR’s 

securities between March 3, 2016, and March 24, 2017, inclusive (the “Class Period”), against 

the Defendants, seeking to pursue remedies under the Securities Exchange Act of 1934 (the 

“Exchange Act”). 

2. USCR serves the construction industry in several major markets in the United 

States through its two business segments: ready-mixed concrete and aggregate products. The 

Company has 154 standard ready-mixed concrete plants, 16 volumetric ready-mixed concrete 

facilities, and 16 producing aggregates facilities. During 2016, USCR sold approximately 8.1 

million cubic yards of ready-mixed concrete and approximately 5.6 million tons of aggregates. 

3. On March 24, 2017, the Company revealed that it had dismissed its independent 

auditor  Grant Thornton LLP on March 22, 2017 and approved the engagement of Ernst & 

Young LLP. Additionally, the Company announced that Joseph C. “Jody” Tusa, Jr. (“Tusa”), the 

Company’s Senior Vice President and Chief Financial Officer (“CFO”), had resigned from his 

positions with the Company, effective as of July 1, 2017.  Defendant Tusa’s role as principal 

accounting officer will cease on April 1, 2017. The Company also announced that the Board of 

Directors of the Company had appointed Kevin R. Kohutek as the Company’s principal 

accounting officer of the Company, effective as of April 1, 2017.  

4. On this news, the price of USCR shares fell $5.90 per share, or 8.85%, to close at 

$60.80 per share on March 24, 2017, on unusually heavy trading volume. 
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5. Throughout the Class Period, Defendants made materially false and/or misleading 

statements, as well as failed to disclose material adverse facts about the Company’s business, 

operations, and prospects. Specifically, Defendants failed to disclose: (1) that the Company’s 

income tax accounts and disclosures were not accurately computed; (2) that the Company lacked 

effective controls over financial reporting; and (3) that, as a result of the foregoing, Defendants’ 

statements about USCR’s business, operations, and prospects, were false and misleading and/or 

lacked a reasonable basis. 

6. As a result of Defendants’ wrongful acts and omissions, and the precipitous 

decline in the market value of the Company’s securities, Plaintiff and other Class members have 

suffered significant losses and damages. 

JURISDICTION AND VENUE 

7. The claims asserted herein arise under Sections 10(b) and 20(a) of the Exchange 

Act (15 U.S.C. §§ 78j(b) and 78t(a)) and Rule 10b-5 promulgated thereunder by the SEC (17 

C.F.R. § 240.10b-5). 

8. This Court has jurisdiction over the subject matter of this action pursuant to 28 

U.S.C. § 1331 and Section 27 of the Exchange Act (15 U.S.C. § 78aa). 

9. Venue is proper in this Judicial District pursuant to 28 U.S.C. § 1391(b) and 

Section 27 of the Exchange Act (15 U.S.C. § 78aa(c)).  Substantial acts in furtherance of the 

alleged fraud or the effects of the fraud have occurred in this Judicial District.  Many of the acts 

charged herein, including the dissemination of materially false and/or misleading information, 

occurred in substantial part in this Judicial District. 

10. In connection with the acts, transactions, and conduct alleged herein, Defendants 

directly and indirectly used the means and instrumentalities of interstate commerce, including the 

United States mail, interstate telephone communications, and the facilities of a national securities 

exchange.  

PARTIES 

11. Plaintiff, as set forth in the accompanying certification, incorporated by reference 

herein, purchased USCR shares during the Class Period, and suffered damages as a result of the 
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federal securities law violations and false and/or misleading statements and/or material 

omissions alleged herein.  

12. Defendant USCR is a Delaware corporation with its principal executive offices 

located at 331 N. Main Street, Euless, Texas 76039.  USCR’s shares trade on the Nasdaq Stock 

Exchange (“NASDAQ”) under the ticker “USCR.” 

13. Defendant William J. Sandbrook (“Sandbrook”) was the Chief Executive Officer 

(“CEO”) of USCR and Chairman of the Board at all relevant times. 

14. Defendant Joseph C. Tusa, Jr. (“Tusa”) was the Chief Financial Officer (“CFO”) 

of USCR at all relevant times. 

15. Defendants Sandbrook and Tusa (collectively the “Individual Defendants”), 

because of their positions with the Company, possessed the power and authority to control the 

contents of USCR’s reports to the SEC, press releases and presentations to securities analysts, 

money and portfolio managers and institutional investors, i.e., the market.  The Individual 

Defendants were provided with copies of the Company’s reports and press releases alleged 

herein to be misleading prior to, or shortly after, their issuance and had the ability and 

opportunity to prevent their issuance or cause them to be corrected.  Because of their positions 

and access to material non-public information available to them, the Individual Defendants knew 

that the adverse facts specified herein had not been disclosed to, and were being concealed from, 

the public, and that the positive representations which were being made were then materially 

false and/or misleading.  The Individual Defendants are liable for the false statements pleaded 

herein.  

SUBSTANTIVE ALLEGATIONS 

  

Background 

 

16. USCR serves the construction industry in several major markets in the United 

States through its two business segments: ready-mixed concrete and aggregate products. The 

Company has 154 standard ready-mixed concrete plants, 16 volumetric ready-mixed concrete 

facilities, and 16 producing aggregates facilities. During 2016, USCR sold approximately 8.1 

million cubic yards of ready-mixed concrete and approximately 5.6 million tons of aggregates. 
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Materially False and Misleading 

Statements Issued During the Class Period 

 

17. The Class Period begins on March 3, 2016.  On that day, the Company issued a 

press release entitled, “U.S. Concrete Reports Fourth Quarter and Full Year 2015 Results.” 

Therein, the Company, in relevant part, stated: 

Record Revenue, Adjusted EBITDA and Adjusted EPS per Diluted Share for 

2015 

 

Fourth Quarter 2015 Highlights Compared to Fourth Quarter 2014 

 

 Adjusted earnings per diluted share increased 80.4% to $0.92 

 Adjusted EBITDA increased 72.1% to $32.7 million 

 Adjusted EBITDA margin improved 180 basis points to 12.4% 

 Consolidated revenue grew 46.8% to $263.6 million 

 Ready-mixed concrete revenue increased 50.0% to $238.1 million 

 Ready-mixed concrete sales volume rose 37.5% to approximately 1.9 

million cubic yards 

 Ready-mixed concrete average sales price improved 9.0% to $125.41 per 

cubic yard 

 Aggregate products revenue increased 20.1% to $16.9 million 

 Aggregate products segment adjusted EBITDA margin improved 490 

basis points to 27.3% 

 Acquired a strong strategic position in aggregate and ready-mixed 

concrete operations in the U.S. Virgin Islands. 

 

Full Year 2015 Highlights Compared to Full Year 2014 

 

 Adjusted earnings per diluted share increased 73.3% to $4.28 

 Adjusted EBITDA increased 69.6% to $131.9 million 

 Adjusted EBITDA margin improved 250 basis points to a record 13.5% 

 Free cash flow increased to $81.8 million, representing 62.0% of adjusted 

EBITDA 

 Consolidated revenue increased 38.5% to $974.7 million 

 Ready-mixed concrete revenue increased 38.5% to $876.6 million 

 Ready-mixed concrete volume rose 23.6% to approximately 7.0 million 

cubic yards 

 Ready-mixed concrete average sales price improved 11.8%, to $123.98 

per cubic yard 

 Aggregate products revenue increased 14.9% to $60.4 million 

 Completed 8 acquisitions, consisting of 5 aggregates facilities and 22 

ready-mixed concrete facilities, strengthening the Company's ready mix 

presence and vertically integrated capabilities across its geographic 

footprint. 
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U.S. Concrete, Inc. (NASDAQ: USCR), a leading producer of construction 

materials in select major markets across the United States, today reported results 

for the fourth quarter and year ended December 31, 2015. In the fourth quarter of 

2015, Adjusted EBITDA increased to $32.7 million, compared to $19.0 million in 

the prior year quarter. Adjusted EBITDA margin as a percentage of revenue 

improved to 12.4%, compared to 10.6% in the prior year quarter. 

 

William J. Sandbrook, Chief Executive Officer of U.S. Concrete, stated, "We are 

very pleased with our progress and execution in 2015 and remain committed to 

our long-term growth strategy of establishing leadership positions in our regional 

markets. We continue to expand our operations through acquisitions that extend 

our vertical integration and geographic presence. Our outstanding financial results 

for 2015 reflect the success we are achieving in our markets under our strategic 

approach. The underlying fundamentals for continued improved volumes and 

pricing remain very strong for our business. We achieved a record Adjusted 

EBITDA margin of 13.5% for the full year of 2015, representing a 250 basis point 

increase compared to the prior year. This improvement demonstrates the 

successful steps we have taken during the past four years to further solidify our 

leadership positions and enhance our vertically integrated capabilities within our 

core markets. Our disciplined program of completing and integrating accretive 

acquisitions on a selective basis has also contributed to our EBITDA margin 

expansion." 

 

Mr. Sandbrook continued, "The fourth quarter was a continuation of progress with 

higher ready-mixed concrete and aggregates volume and price on our scalable 

platform driving year-over-year Adjusted EBITDA growth for the 12th straight 

quarter. All of our major metropolitan regions contributed to our increased 

revenue and gross profit for the fourth quarter and full year, with our major 

markets continuing to exhibit favorable construction environments. Our primary 

commercial end markets, including the Texas regions in which we operate, 

remained robust. In addition, we are actively executing on opportunities to 

consolidate our ready-mix markets to further enhance our competitive position in 

the industry. We are strengthening our aggregates positions around our ready-mix 

operations and gaining significant benefits from our internal shipments, along 

with our ability to serve customers at multiple points on the construction materials 

value chain. Our recent expansion into the U.S. Virgin Islands ready-mix and 

aggregates market is performing in line with our plan and we remain well situated 

to capitalize on additional growth opportunities within the Southeast U.S. and 

Caribbean basin." 

 

Mr. Sandbrook concluded, "As we look to the full year 2016 we are optimistic on 

the prospects for growth in new and existing markets and our acquisition pipeline 

remains healthy. We have established our Company in defensible, well-structured 

markets with leading share positions that we believe provide us with a more 

resilient operating platform as we move forward. We expect our markets to 

continue to outpace the national average for construction starts allowing us to 

maintain our relentless focus on our two-pronged strategy to (i) grow organically 

through operating excellence, superior product delivery and service and (ii) 
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expand through acquisitions that bolster our existing market positions and 

capitalize on opportunities in new high-growth markets. We expect to produce 

additional Adjusted EBITDA in 2016 through the disciplined execution of our 

strategic growth plan which should lead to increased value for our stockholders." 

 

FOURTH QUARTER 2015 RESULTS 

 

Consolidated Results 

 

Consolidated revenue for the fourth quarter of 2015 increased 46.8% to $263.6 

million, compared to $179.5 million in the prior year quarter, attributable to 

higher revenue from ready-mixed concrete and aggregate products. Acquisitions 

made since 2014 contributed $75.8 million of revenue to the fourth quarter of 

2015.  

 

Consolidated gross profit increased $19.7 million to $53.4 million with a 150 

basis point expansion in gross margin compared to the prior year quarter. SG&A 

expenses for the quarter were $24.1 million, compared to $18.4 million in the 

prior year quarter. As a percentage of revenue, SG&A expenses improved to 9.2% 

compared to 10.3% in the prior year quarter. Excluding non-cash stock 

compensation and acquisition related legal and professional fees, SG&A was 

8.6% of revenue compared to 8.8% in the prior year quarter, with the 

improvement mainly attributable to higher revenue which more than offset 

additional personnel costs to support sustained growth. Consolidated adjusted 

EBITDA of $32.7 million, increased $13.7 million with a 180 basis point 

expansion in margin compared to the prior year quarter. 

 

Adjusted net income was $14.7 million, or $0.92 per diluted share, compared to 

$7.1 million, or $0.51 per diluted share, in the prior year quarter. Adjusted net 

income in each period excludes non-core items such as a non-cash loss related to 

derivatives attributable to the fair value changes in the Company's warrants of 

$13.6 million in the fourth quarter of 2015 and $1.3 million in the fourth quarter 

of 2014. The non-cash loss in each period was due to the increase in the price of 

the Company's stock during the respective fourth quarter periods. Adjusted net 

income for the fourth quarter of 2015 also excludes the impact of a significant tax 

benefit of $27.3 million which primarily represents the reversal of the valuation 

allowance on the Company's deferred tax asset at year end 2015 based on the 

Company's improved financial performance and expectation for future results. 

Net income calculated in accordance with GAAP, which includes the impact of 

the derivative loss as well as non-cash stock compensation, acquisition-related 

professional fees and tax benefits, was $24.7 million, or $1.53 per diluted share, 

compared to net income of $0.9 million, or $0.06 per diluted share, in the prior 

year quarter. 

 

Ready-Mixed Concrete 

 

Revenue from the ready-mixed concrete segment increased $79.3 million, or 

50.0%, compared to the prior year quarter driven by both volume and pricing. The 
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Company's ready-mixed concrete sales volume was 1.9 million cubic yards, up 

37.5% compared to the prior year quarter including the favorable impact of 

acquisitions. Ready-mixed concrete average sales price per cubic yard increased 

$10.36, or 9.0%, to $125.41 compared to $115.05 in the prior year quarter. 

Ready-mixed concrete adjusted EBITDA of $31.7 million, increased 50.4% 

compared to the prior year quarter. Ready-mixed raw material spread margin 

improved 20 basis points year-over-year to 48.6%. Acquisitions made since 2014 

contributed 458,000 cubic yards, $65.4 million of revenue and $7.2 million of 

EBITDA to the ready-mixed concrete segment during the fourth quarter of 2015. 

Ready-mixed concrete backlog at the end of the fourth quarter of 2015 was 

approximately 6.2 million cubic yards, up 29.2% compared to the end of the 

fourth quarter of 2014. 

 

Aggregate Products 

 

Aggregate products segment revenue increased $2.8 million, or 20.1%, to $16.9 

million due to increased volume and pricing, along with the favorable impact of 

acquisitions. Aggregate products sales volume of 1.4 million tons increased 

159,000 tons, an improvement of 13.0% compared to the prior year quarter. 

Aggregate products average sales price per ton increased 14.2% to $10.95 

compared to the prior year quarter. Aggregate products adjusted EBITDA of $4.6 

million, increased 46.4% compared to the prior year quarter. 

 

LIQUIDITY AND CAPITAL RESOURCES 

 

The Company's free cash flow in the fourth quarter of 2015 was $36.1 million, 

compared to $17.9 million in the prior year quarter. The increase in free cash flow 

was due to improved financial performance and continued focus of management 

on working capital. Cash provided by operating activities in the fourth quarter of 

2015 was $47.5 million compared to $20.4 million in the prior year quarter. The 

company's free cash flow for the full year of 2015 was $81.8 million compared to 

$22.0 million in the prior year. Cash provided by operating activities in 2015 was 

$104.3 million, an increase of 104.8% compared to the prior year. 

 

At December 31, 2015, the Company had cash and cash equivalents of $3.9 

million and total debt of $281.7 million, resulting in net debt of $277.8 million. 

The net debt increased by $87.6 million from December 31, 2014 due to the 

successful deployment of capital for the execution of our acquisition strategy and 

capital expenditures for mixer trucks and plant improvements to support the 

growing demand in our markets.  

 

On November 18, 2015, we completed an amendment to our existing senior 

secured credit facility which increased our borrowing capacity from $175 million 

to $250 million and allows for extension of the maturity date to 2020. 

 

ACQUISITIONS 

 

In October 2015, the Company acquired Heavy Materials, LLC ("Heavy") and 
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Spartan Concrete Products, LLC ("Spartan"), two strategically integrated 

companies located in the U.S. Virgin Islands, serving key Caribbean markets with 

strong demand. Heavy is the largest producer of aggregates and ready-mixed 

concrete in the U.S. Virgin Islands through two quarries with total reserves of 40 

million tons, four ready-mixed concrete batch plants and a fleet of 32 mixer 

trucks. Heavy also leases an industrial waterfront property that it uses as a marine 

terminal and sales yard. Heavy is a key supplier of aggregates to Spartan, a 

leading local ready-mixed concrete producer, operating one batch plant and 16 

mixer trucks. The combined operations of Heavy and Spartan creates a stronger 

vertically integrated platform for growth to serve an extensive base of new and 

existing customers throughout the U.S. Virgin Islands and greater Caribbean 

basin. 

 

18. On March 4, 2016, the Company filed its 2015 annual report on Form 10-K with 

the SEC.  The Form 10-K was signed by Defendants Sandbrook and Tusa. The Company’s Form 

10-K also contained Sarbanes-Oxley required certifications, signed by Defendants Sandbrook 

and Tusa, who certified:    

1.      I have reviewed this annual report on Form 10-K of U.S. Concrete, Inc. for 

the year ended December 31, 2015; 

  

2.      Based on my knowledge, this report does not contain any untrue statement 

of a material fact or omit to state a material fact necessary to make the statements 

made, in light of the circumstances under which such statements were made, not 

misleading with respect to the period covered by this report; 

  

3.      Based on my knowledge, the financial statements, and other financial 

information included in this report, fairly present in all material respects the 

financial condition, results of operations and cash flows of the registrant as of, 

and for, the periods presented in this report; 

  

4.      The registrant’s other certifying officer(s) and I are responsible for 

establishing and maintaining disclosure controls and procedures (as defined in 

Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial 

reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the 

registrant and have: 

  

(a)        Designed such disclosure controls and procedures, or caused such 

disclosure controls and procedures to be designed under our supervision, to ensure 

that material information relating to the registrant, including its consolidated 

subsidiaries, is made known to us by others within those entities, particularly 

during the period in which this report is being prepared; 

  

(b)        Designed such internal control over financial reporting, or caused such 

internal control over financial reporting to be designed under our supervision, to 

provide reasonable assurance regarding the reliability of financial reporting and 

La
w O

ffic
es

 of
 H

ow
ard

 G
. S

mith



 

CLASS ACTION COMPLAINT 

9 

the preparation of financial statements for external purposes in accordance with 

generally accepted accounting principles; 

  

(c)        Evaluated the effectiveness of the registrant’s disclosure controls and 

procedures and presented in this report our conclusions about the effectiveness of 

the disclosure controls and procedures, as of the end of the period covered by this 

report based on such evaluation; and 

  

(d)        Disclosed in this report any change in the registrant’s internal control over 

financial reporting that occurred during the registrant’s most recent fiscal quarter 

(the registrant’s fourth fiscal quarter in the case of an annual report) that has 

materially affected, or is reasonably likely to materially affect, the registrant’s 

internal control over financial reporting; and 

 

5.     The registrant’s other certifying officer(s) and I have disclosed, based on our 

most recent evaluation of internal control over financial reporting, to the 

registrant’s auditors and the audit committee of the registrant’s board of directors 

(or persons performing the equivalent functions): 

  

(a)        All significant deficiencies and material weaknesses in the design or 

operation of internal control over financial reporting which are reasonably likely 

to adversely affect the registrant’s ability to record, process, summarize and report 

financial information; and 

  

(b)        Any fraud, whether or not material, that involves management or other 

employees who have a significant role in the registrant’s internal control over 

financial reporting. 

 

19. On May 5, 2016, the Company issued a press release entitled, “U.S. Concrete 

Announces 2016 First Quarter Results.” Therein, the Company, in relevant part, stated: 

First Quarter 2016 Highlights Compared to First Quarter 2015 

 

 Adjusted earnings per diluted share increased 158.3% to $0.31 

 Adjusted EBITDA increased 57.2% to $25.6 million 

 Adjusted EBITDA margin improved 100 basis points to 10.5% 

 Consolidated revenue increased 43.0% to $245.0 million 

 Ready-mixed concrete revenue increased 44.5% to $224.1 million 

 Ready-mixed concrete average sales price improved 4.5% to $126.44 per 

 cubic yard 

 Ready-mixed concrete material spread increased 2.1% from $61.47 per 

 cubic yard to $62.78 per cubic yard 

 Aggregate products revenue increased 70.0% to $15.1 million 

 Aggregate products average sales price improved 14.4% to $11.38 per ton 

 Free cash flow improved to $6.8 million from a deficit of $2.1 million 

 Acquired two strategically positioned ready-mixed concrete operations 

which further strengthened the Company's position in attractive existing markets, 

including the greater New York Metropolitan area and northern Texas 
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U.S. Concrete, Inc. (NASDAQ: USCR), a leading producer of construction 

materials in select major markets across the United States, today reported results 

for the first quarter ended March 31, 2016. In the first quarter of 2016, Adjusted 

EBITDA increased to $25.6 million, compared to $16.3 million in the prior year 

quarter. Adjusted EBITDA margin as a percentage of revenue improved to 10.5%, 

compared to 9.5% in the prior year quarter. 

 

William J. Sandbrook, President and Chief Executive Officer of U.S. Concrete, 

stated, "During the first quarter of 2016 we significantly grew revenue, improved 

profitability and further enhanced our footprint through a combination of organic 

growth and strategic acquisitions. Our leadership positions in high growth 

markets enabled us to achieve our 20th straight quarter of year-over-year ready-

mix price increases. The underlying demand trends in our major ready-mix 

markets remain robust with organic ready-mix volume increasing 18.4%. 

Additionally, value enhancing acquisitions in the preceding fifteen months helped 

contribute to our 38.1% increase in ready-mix volume in the first quarter as well. 

In the first quarter of 2016, we completed two strategic acquisitions which 

strengthened our existing operations in New York and northern Texas." 

 

Mr. Sandbrook continued, "The collective expansion of our operations and 

excellent execution of our operating strategy drove a 57.2% increase in Adjusted 

EBITDA to $25.6 million representing 100 basis points of Adjusted EBITDA 

margin improvement. Concurrently, we delivered a very solid free cash flow 

of $6.8 million in the first quarter of 2016 compared to a free cash flow deficit 

of $2.1 million for the same period last year. As we look forward to the balance of 

2016, our backlog continues to grow, the regions in which we operate remain 

vibrant and our acquisition pipeline continues to provide further opportunities for 

continued, disciplined and accretive growth in both of our scalable ready-mix 

concrete and aggregate platforms." 

 

FIRST QUARTER 2016 RESULTS COMPARED TO FIRST QUARTER 2015 

 

Consolidated revenue increased 43.0% to $245.0 million, compared to $171.3 

million in the prior year quarter. Revenue from the ready-mixed concrete segment 

increased $69.0 million, or 44.5% compared to the prior year quarter, driven by 

both volume and pricing. The Company's ready-mixed concrete sales volume was 

1.8 million cubic yards, up 38.1% compared to the prior year quarter. Ready-

mixed concrete average sales price per cubic yard increased $5.40, or 4.5%, 

to $126.44 compared to $121.04 in the prior year quarter. Ready-mixed concrete 

material spread increased 2.1% from $61.47 per cubic yard in the prior year 

quarter to $62.78 for the first quarter of 2016. Ready-mixed concrete material 

spread percentage was lower by 120 basis points in the first quarter of 2016 

compared to the prior year quarter. The decline was due to extremely wet weather 

in our California operations which caused a volume mix shift to lower margin 

geographies. Sequentially, ready-mixed concrete material spread margin 

increased by 80 basis points. Aggregate products sales volume was 1.2 million 

tons, up 55.0% compared to the prior year quarter. Aggregate products average 
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sales price increased $1.43 per ton to $11.38 compared to $9.95 in the prior year 

quarter. Ready-mix backlog at the end of the quarter was approximately 6.5 

million cubic yards, up 28.8% compared to the end of the prior year quarter. 

Consolidated gross profit increased $14.7 million to $46.3 million with a 50 basis 

point expansion in gross margin to 18.9% compared to the prior year quarter. 

Selling, general and administrative ("SG&A") expenses were $23.2 

million compared to $17.9 million in the prior year quarter. As a percentage of 

revenue, SG&A expenses were 9.5%, compared to 10.5% in the prior year 

quarter. Excluding non-cash stock compensation, acquisition related professional 

fees, and officer severance, SG&A was 8.6% of revenue compared to 9.2% in the 

prior year quarter. 

 

Consolidated adjusted EBITDA of $25.6 million increased $9.3 million, with a 

100 basis point expansion in margin, compared to the prior year quarter. Ready-

mixed concrete adjusted EBITDA increased 34.9% to $27.8 million. Aggregate 

products adjusted EBITDA increased to $2.9 million compared to $0.2 million in 

the prior year quarter. 

 

Adjusted net income was $5.0 million, or $0.31 per diluted share, compared 

to $1.7 million, or $0.12 per diluted share, in the prior year quarter including the 

impact of a normalized tax rate of 40%. Adjusted net income in the first quarter of 

2016 excludes non-core items such as a $12.8 million non-cash loss related to 

derivatives attributable to the fair value changes in the Company's warrants. This 

compares to a non-cash derivative loss of $11.5 million during the first quarter of 

2015. These non-cash derivative losses were due to the increase in the price of the 

Company's stock during each respective period. Including the impact of the 

derivative loss as well as non-cash stock compensation and acquisition-related 

professional fees, net loss calculated in accordance with GAAP was $10.0 

million, or $0.68 loss per diluted share, compared to net loss of $10.5 million, 

or $0.77 loss per diluted share, in the first quarter of 2015. 

 

Cash provided by operating activities in the first quarter of 2016 was $17.8 

million compared to cash provided by operating activities in the prior year quarter 

of $0.9 million. The Company's free cash flow in the first quarter of 2016 

was $6.8 million, compared to a deficit of $2.1 million in the prior year quarter, 

with the improvement mainly due to higher cash provided by operating activities 

which more than offset additional cash used for purchases of property, plant and 

equipment. 

 

At March 31, 2016, the Company had cash and cash equivalents of $8.8 

million and total debt of $296.5 million, resulting in net debt of $287.6 million. 

The net debt increased by $16.0 million from December 31, 2015, largely as a 

result of draws under the Company's revolving credit facility used to fund 

acquisitions completed since the beginning of 2016, as well as financing of the 

purchase of additional mixer trucks and mobile equipment. We had $94.6 

million of unused availability under our revolving credit facility as of March 31, 

2016. 
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ACQUISITIONS 

 

In February 2016, the Company acquired the assets of Greco Brothers Concrete 

of L.I., Inc ("Greco"), a ready-mixed concrete producer located in Brooklyn, NY, 

with an established and respected market presence serving commercial and 

residential high-rise projects in the boroughs of Manhattan, Brooklyn, Staten 

Island and Queens. The Greco transaction added two ready-mixed concrete plants 

and a fleet of 37 mixer trucks which are being integrated into U.S. 

Concrete's existing New York operations. 

 

In March 2016, the Company acquired Strickland Bridge, Inc. ("Strickland") 

of Haskell, TX, adding one concrete batch plant and a fleet of six mixer trucks. 

Strickland provides a good fit with the Company's northern Texas growth strategy 

and expands operations near the growing Abilene, Texas market with an enhanced 

ability to offer superior service and high quality materials. 

 

20. On May 6, 2016, the Company filed its first quarter annual report on Form 10-Q 

with the SEC for the 2016 fiscal first quarter.  The Form 10-Q was signed by Defendant Tusa, 

and reaffirmed the Company’s financial results previously announced on May 5, 2016. The 

Company’s Form 10-Q also contained Sarbanes-Oxley required certifications, signed by 

Defendants Sandbrook and Tusa, substantially similar to the certifications contained in ¶__, 

supra.    

21. On August 4, 2016, the Company issued a press release entitled, “U.S. Concrete 

Announces 2016 Second Quarter Results.” Therein, the Company, in relevant part, stated: 

Second Quarter 2016 Highlights Compared to Second Quarter 2015 

 

 Consolidated revenue increased 12.7% to $275.8 million 

 Ready-mixed concrete revenue increased 13.5% to $248.5 million 

 Ready-mixed concrete average sales price improved 4.7% to $129.01 per 

cubic yard 

 Adjusted ready-mixed concrete material spread increased 1.3% from 

$62.32 per cubic yard to $63.11 per cubic yard 

 Adjusted aggregate products revenue increased 18.1% to $18.5 million 

 Adjusted aggregate products average sales price improved 10.1% to 

$11.49 per ton 

 Adjusted earnings per diluted share of $0.54 compared to $0.70 

 Adjusted EBITDA increased 1.3% to $34.1 million 

 Issued $400.0 million of 6.375% senior unsecured notes due 2024 at 100% 

of par value 

 Redeemed all $200.0 million of outstanding 8.5% senior secured notes due 

2018 and repaid all outstanding borrowings under the revolving credit 

facility 
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 Acquired a premier ready-mixed concrete producer in the New York City 

market which expanded the Company's regional footprint and customer 

base 

 

U.S. Concrete, Inc. (NASDAQ: USCR), a leading producer of construction 

materials in select major markets across the United States, today reported results 

for the quarter ended June 30, 2016. In the second quarter of 2016, Adjusted 

EBITDA increased to $34.1 million, compared to $33.7 million in the prior year 

quarter. Adjusted EBITDA margin as a percentage of revenue was 12.4%, 

compared to 13.8% in the prior year quarter. 

 

William J. Sandbrook, President and Chief Executive Officer of U.S. Concrete, 

stated, "We continue to successfully build strong leadership positions in our major 

metropolitan markets and strengthen our footprint through accretive acquisitions. 

During the second quarter, consolidated revenue increased 12.7% to $275.8 

million on higher volume and price in both ready-mixed concrete and aggregates, 

including the contribution of successful acquisitions. Our leadership position in 

our markets enabled us to achieve our 21st straight quarter of year over year 

ready-mix price increases. The demand for our ready-mix product remains strong 

in each of our major markets which, along with our strategic acquisitions, drove a 

9.0% increase in our year over year ready-mix volume this quarter. We increased 

Adjusted EBITDA for a 14th straight quarter of year over year growth to $34.1 

million and we continue to focus on opportunities to improve our profitability." 

 

Mr. Sandbrook continued, "We delivered these accomplishments despite near 

historical levels of significant inclement weather in our North Texas market. Our 

underlying demand trends continue to be positive reflecting our balanced 

exposure to high growth markets as evidenced by year over year and sequential 

increases in our ready-mix backlog." 

 

Mr. Sandbrook concluded, "In June, we acquired a well-established ready-mixed 

concrete business in New York which further complements our position in that 

market. We also completed a very successful offering of $400.0 million of senior 

unsecured notes which improved our overall cost of capital and provided us with 

an attractive source of financing to further supplement our growth through 

acquisitions. We have entered the third quarter with solid sales volumes of our 

ready-mix product and we expect continued growth in our backlog. Our 

acquisition pipeline continues to provide opportunities for selective, accretive 

growth in both our ready-mixed concrete and aggregate platforms." 

 

SECOND QUARTER 2016 RESULTS COMPARED TO SECOND QUARTER 

2015 

 

Consolidated revenue increased 12.7% to $275.8 million, compared to $244.7 

million in the prior year quarter. Revenue from the ready-mixed concrete segment 

increased $29.5 million, or 13.5% compared to the prior year quarter, driven by 

both volume and pricing. The Company's ready-mixed concrete sales volume was 

1.9 million cubic yards, up 9.0% compared to the prior year quarter. Ready-mixed 
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concrete average sales price per cubic yard increased $5.77, or 4.7%, to $129.01 

compared to $123.24 in the prior year quarter. Adjusted ready-mixed concrete 

material spread increased 1.3% from $62.32 per cubic yard in the prior year 

quarter to $63.11 for the second quarter of 2016, with an increase in raw material 

spread in all of the Company's major metropolitan markets. Ready-mix backlog at 

the end of the quarter was approximately 6.9 million cubic yards, up 27.0% 

compared to the end of the prior year quarter and 4.9% over the first quarter of 

2016. Aggregate products sales volume was 1.4 million tons, up 13.1% compared 

to the prior year quarter. Adjusted aggregate products average sales price 

increased $1.05 per ton to $11.49 compared to $10.44 in the prior year quarter. 

 

Consolidated gross profit increased $1.1 million to $53.5 million with a gross 

margin of 19.4% compared to 21.4% in the prior year quarter. Selling, general 

and administrative ("SG&A") expenses were $23.2 million compared to $22.0 

million in the prior year quarter. As a percentage of revenue, SG&A expenses 

were 8.4%, compared to 9.0% in the prior year quarter. Excluding non-cash stock 

compensation, acquisition related professional fees, and officer severance, SG&A 

was 7.3% of revenue compared to 7.7% in the prior year quarter, reflecting tight 

cost controls. 

 

Consolidated adjusted EBITDA of $34.1 million increased $0.4 million compared 

to the prior year quarter. Ready-mixed concrete segment adjusted EBITDA 

decreased $0.3 million to $33.3 million primarily due to the impact of weather in 

Texas, which was more than offset by an increase in aggregate products adjusted 

EBITDA of $0.7 million to $4.5 million compared to the prior year quarter. 

 

Adjusted net income was $8.7 million, or $0.54 per diluted share, compared to 

$10.6 million, or $0.70 per diluted share, in the prior year quarter including the 

impact of a normalized tax rate of 40%. Adjusted net income in the second 

quarter of 2016 excludes non-core items such as a $12.0 million loss on 

extinguishment of debt related to our notes offering this quarter and a $2.6 million 

non-cash loss related to derivatives attributable to the fair value changes in the 

Company's warrants. This compares to a non-cash derivative loss of $8.0 million 

during the second quarter of 2015. These non-cash derivative losses were due to 

the increase in the price of the Company's stock during each respective period. 

Including the impact of the loss on extinguishment of debt, derivative loss, non-

cash stock compensation and acquisition-related professional fees, net loss 

calculated in accordance with GAAP was $3.5 million, or $0.23 loss per diluted 

share, compared to net income of $9.7 million, or $0.64 per diluted share, in the 

second quarter of 2015. 

 

FIRST SIX MONTHS OF 2016 RESULTS COMPARED TO FIRST SIX 

MONTHS OF 2015 

 

Consolidated revenue for the first six months of 2016 increased 25.2% to $520.8 

million, versus $416.0 million in the comparable prior year period driven by 

higher volume and price in both ready-mixed concrete and aggregates. Revenue 

from the ready-mixed concrete segment increased $98.6 million, or 26.3% 
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compared to the prior year period. Adjusted revenue from the aggregate products 

segment increased $8.7 million, or 35.4% compared to the prior year period. 

 

For the first six months of 2016, consolidated adjusted EBITDA of $59.7 million 

increased by $9.8 million versus $50.0 million in the comparable prior year 

period. Ready-mixed concrete segment adjusted EBITDA increased by $7.2 

million to $61.5 million compared to the prior year period. Aggregate products 

segment adjusted EBITDA increased by $3.1 million to $7.0 million compared to 

the prior year period. 

 

BALANCE SHEET AND LIQUIDITY 

 

Cash provided by operating activities in the second quarter of 2016 was $13.8 

million compared to cash provided by operating activities in the prior year quarter 

of $34.5 million. The Company's free cash flow in the second quarter of 2016 was 

$2.5 million, compared to $30.9 million in the prior year quarter, with the 

variation mainly due to timing of working capital movements and additional cash 

used for purchases of property, plant and equipment. 

 

In June 2016, the company completed an offering of $400.0 million aggregate 

principal amount of 6.375% senior unsecured notes due 2024 at an issue price 

equal to 100% of par value. A portion of the net proceeds from the notes were 

used to redeem all $200.0 million of outstanding 8.5% senior secured notes due 

2018 and to repay all outstanding borrowings under the revolving credit facility. 

The Company intends to use the remaining net proceeds for general corporate 

purposes, including funding of acquisitions to expand its current business. 

 

At June 30, 2016, the Company had cash and cash equivalents of $101.1 million 

and total debt of $441.6 million, resulting in net debt of $340.5 million. The net 

debt increased by $68.9 million from December 31, 2015, largely as a result of 

the Company's senior unsecured notes offering during the second quarter of 2016 

and financing the purchase of additional mixer trucks and mobile equipment 

partially offset by redemption of our 2018 senior secured notes and repayment of 

all amounts due under the revolving credit facility. The Company had $193.1 

million of unused availability under its revolving credit facility as of June 30, 

2016. 

 

22. On August 5, 2016, the Company filed its quarterly report on Form 10-Q with the 

SEC for the 2016 fiscal second quarter.  The Form 10-Q was signed by Defendant Tusa, and 

reaffirmed the Company’s financial results previously announced on August 6, 2016. The 

Company’s Form 10-Q also contained Sarbanes-Oxley required certifications, signed by 

Defendants Sandbrook and Tusa, substantially similar to the certifications contained in ¶__, 

supra.    

23. On August 9, 2016, the Company issued a press release entitled, “U.S. Concrete 
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Announces Record Revenue for Its Third Quarter 2016 Results.” Therein, the Company, in 

relevant part, stated: 

 

Third Quarter 2016 Highlights Compared to Third Quarter 20151 

 

 Consolidated revenue increased 11.3% to $328.6 million 

 Ready-mixed concrete revenue increased 12.6% to $297.9 million 

 Ready-mixed concrete average sales price improved 6.1% to $132.70 per 

cubic yard 

 Aggregate products revenue increased 16.7% to $22.1 million 

 Aggregate products average sales price improved 13.0% to $11.93 per ton 

 Net income from continuing operations per diluted share of $2.35 

compared to $0.11 

 Net income of $38.0 million 

 Income from continuing operations of $38.1 million compared to $1.7 

million 

 Total Adjusted EBITDA increased 9.6% to $54.0 million 

 Generated net cash provided by operating activities of $56.9 million and 

Adjusted Free Cash Flow of $50.5 million 

 Acquired two premier ready-mixed concrete producers in the New York 

City market which expanded the Company's regional footprint and 

customer base 

 

U.S. Concrete, Inc. (NASDAQ: USCR), a leading producer of construction 

materials in select major markets across the United States, today reported record 

results for the quarter ended September 30, 2016. In the third quarter of 2016, we 

reported net income of $38.0 million compared to net income of $1.6 million in 

the third quarter of 2015. Results for the third quarter of 2016 include the 

recognition of a $21.8 million non-cash derivative related gain compared to a 

$26.9 million non-cash derivative related loss in the third quarter of 2015. During 

the 2016 third quarter, income from continuing operations was $38.1 million, as 

compared to $1.7 million in the 2015 third quarter. Total Adjusted EBITDA 

increased to $54.0 million in the third quarter of 2016, compared to $49.3 million 

in the prior year third quarter. Net income as a percentage of revenue was 11.6% 

in the third quarter of 2016, compared to 0.6% in the third quarter of 2015. 

 

William J. Sandbrook, President and Chief Executive Officer of U.S. Concrete, 

stated, "We continue to successfully build strong leadership positions in our major 

metropolitan markets and strengthen our footprint through accretive acquisitions, 

which has led to the record results we are reporting this quarter. During the third 

quarter, consolidated revenue increased 11.3% to $328.6 million on both higher 

volume and selling prices in both ready-mixed concrete and aggregates. Our 

leadership position in our markets enabled us to achieve our 22nd straight quarter 

of year-over-year ready-mixed concrete price increases and a 6.6% increase in our 

year-over-year ready-mixed concrete volume this quarter." 
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Mr. Sandbrook continued, "We are very pleased that we continue to drive 

superior execution of our strategy and achieve high levels of operational 

excellence. Also, we produced these record results for the third quarter even with 

a significantly higher than normal level of rainfall in north Texas in August of 

2016. Our underlying demand trends in New York, San Francisco and the Dallas / 

Fort Worth area continue to be positive, reflecting our balanced exposure to high 

growth markets as evidenced by year-over-year and sequential increases in our 

ready-mixed concrete backlog." 

 

Mr. Sandbrook concluded, "In August, we acquired two well-established ready-

mixed concrete businesses in New York which further complements our position 

in that market. Our acquisition pipeline continues to provide opportunities for 

selective, accretive growth in both our ready-mixed concrete and aggregate 

platforms, and we are very focused on the potential to enter into new major 

metropolitan areas." 

 

THIRD QUARTER 2016 RESULTS COMPARED TO THIRD QUARTER 

2015 RESULTS 

Consolidated revenue increased 11.3% to $328.6 million, compared to $295.1 

million in the prior year third quarter. Revenue from the ready-mixed concrete 

segment increased $33.4 million, or 12.6%, compared to the prior year third 

quarter, driven by both volume and pricing. The Company's ready-mixed concrete 

sales volume was 2.2 million cubic yards, up 6.6% compared to the prior year 

third quarter. Ready-mixed concrete average sales price per cubic yard increased 

$7.60, or 6.1%, to $132.70 compared to $125.10 in the prior year third quarter. 

Ready-mixed concrete material spread increased 5.4% from $62.73 per cubic yard 

in the prior year third quarter to $66.10 for the third quarter of 2016. Ready-mixed 

concrete backlog at the end of the 2016 third quarter was approximately 7.7 

million cubic yards, up 19.9% compared to the end of the prior year third quarter. 

Aggregate products sales volume was 1.6 million tons, up 5.1% compared to the 

prior year third quarter. Aggregate products average sales price improved 13.0% 

to $11.93 per ton in the 2016 third quarter. 

 

During the 2016 third quarter, income from operations increased $2.8 million to 

$36.2 million, with an income from operations margin of 11.0% compared to 

11.3% in the third quarter of 2015. On a non-GAAP basis, our consolidated 

Adjusted Gross Profit increased $6.6 million to $75.1 million in the 2016 third 

quarter, with an Adjusted Gross Margin of 22.9% compared to 23.2% in the prior 

year third quarter. Adjusted Gross Profit and Adjusted Gross Margin are non-

GAAP financial measures. Please refer to the reconciliations and other 

information at the end of this press release. 

 

Selling, general and administrative ("SG&A") expenses were $25.1 million in the 

2016 third quarter compared to $23.2 million in the prior year third quarter. As a 

percentage of revenue, SG&A expenses were 7.6% in the 2016 third quarter, 

compared to 7.9% in the prior year third quarter, reflecting tight cost controls. 

 

During the 2016 third quarter, income from continuing operations was $38.1 
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million, as compared to $1.7 million in the 2015 third quarter. Total Adjusted 

EBITDA of $54.0 million in the 2016 third quarter increased $4.7 million 

compared to the prior year third quarter. Ready-mixed concrete segment Adjusted 

EBITDA increased $5.4 million to $51.4 million in the 2016 third quarter 

primarily due to the higher volumes and selling prices. Aggregate products 

Adjusted EBITDA of $7.0 million in the 2016 third quarter increased $0.6 million 

compared to the prior year third quarter. 

 

For the third quarter of 2016, net income was $38.0 million, or $2.34 per diluted 

share, compared to net income of $1.6 million, or $0.10 per diluted share, in the 

third quarter of 2015. Adjusted Net Income from Continuing Operations was 

$19.3 million, or $1.19 per diluted share in the third quarter 2016, compared to 

$18.7 million, or $1.18 per diluted share, in the prior year third quarter, including 

the impact of a normalized tax rate of 40% in both periods. Adjusted Net Income 

from Continuing Operations in the third quarter of 2016 excludes a $21.8 million 

non-cash gain on derivatives resulting from fair value changes in the Company's 

warrants. This compares to a non-cash derivative loss of $26.9 million during the 

third quarter of 2015. The non-cash derivative gains and losses were primarily 

due to changes in the price of the Company's common stock during each period. 

Adjusted Net Income from Continuing Operations is a non-GAAP financial 

measure. Please refer to the reconciliation and other information at the end of this 

press release. 

 

FIRST NINE MONTHS OF 2016 RESULTS COMPARED TO FIRST NINE 

MONTHS OF 2015 RESULTS 

Consolidated revenue for the first nine months of 2016 increased 19.4% to $849.4 

million, versus $711.1 million in the comparable prior year period driven by 

higher volume and pricing in both ready-mixed concrete and aggregates. Revenue 

from the ready-mixed concrete segment increased $132.0 million, or 20.7%, for 

the first nine months of 2016 compared to the prior year period. Aggregate 

products revenue increased $12.9 million, or 29.7%, for the first nine months of 

2016 compared to the prior year period. 

 

For the first nine months of 2016, net income was $24.5 million compared to net 

income of $0.8 million for the first nine months of 2015. During the first nine 

months of 2016, income from continuing operations was $25.0 million as 

compared to income from continuing operations of $1.2 million in the first nine 

months of 2015. For the first nine months of 2016, Total Adjusted EBITDA of 

$113.7 million was $14.5 million greater than the $99.2 million in the comparable 

prior year period. Ready-mixed concrete segment Adjusted EBITDA increased by 

$11.5 million to $111.8 million compared to the prior year period. Aggregate 

products segment Adjusted EBITDA increased by $4.7 million to $15.1 million 

compared to the prior year period. 

 

BALANCE SHEET AND LIQUIDITY 

Net cash provided by operating activities in the third quarter of 2016 was $56.9 

million compared to net cash provided by operating activities in the prior year 

third quarter of $21.3 million. The Company's Adjusted Free Cash Flow in the 
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third quarter of 2016 was $50.5 million, compared to $16.9 million in the prior 

year third quarter. 

 

At September 30, 2016, the Company had cash and cash equivalents of $66.0 

million and total debt of $452.5 million, resulting in Net Debt of $386.5 million. 

Net Debt increased by $114.8 million from December 31, 2015, largely as a result 

of the Company's senior unsecured notes offering during the second quarter of 

2016 and financing related to the purchase of additional mixer trucks and mobile 

equipment, partially offset by the redemption of its 2018 senior secured notes and 

repayment of all amounts outstanding under its revolving credit facility during the 

second quarter of 2016. The Company had $209.5 million of unused availability 

under its revolving credit facility as of September 30, 2016. Net Debt is a non-

GAAP financial measure. Please refer to the reconciliation and other information 

at the end of this press release. 

 

THIRD QUARTER 2016 ACQUISITIONS 

 

In August 2016, the Company acquired Jenna Concrete Corp. and Kings Ready 

Mix, two well-established ready-mixed concrete producers primarily serving 

high- and mid-rise projects in New York City. The acquisition of these companies 

adds two leading brands in quality and service, while further improving the 

Company's plant network to more efficiently serve regional customers. 

 

24. On November 4, 2016, the Company filed its quarterly report on Form 10-Q with 

the SEC for the 2016 fiscal third quarter.  The Form 10-Q was signed by Defendant Tusa, and 

reaffirmed the Company’s financial results previously announced on November 4, 2016. The 

Company’s Form 10-Q also contained Sarbanes-Oxley required certifications, signed by 

Defendants Sandbrook and Tusa, substantially similar to the certifications contained in ¶__, 

supra.    

25. On February 28, 2017, the Company issued a press release entitled, “U.S. 

Concrete Announces Its Fourth Quarter and Full Year 2016 Results.” Therein, the Company, in 

relevant part, stated: 

Fourth Quarter 2016 Highlights Compared to Fourth Quarter 2015 

 

 Consolidated revenue increased 20.9% to $318.8 million 

 Ready-mixed concrete average sales price improved 5.5% to $132.25 per 

 cubic yard 

 Aggregate products average sales price improved 14.8% to $12.57 per ton 

 Net loss per diluted share of $1.01 compared to $0.43 

 Loss from continuing operations of $15.4 million compared to $6.3 

 million 
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 Adjusted Net Income from Continuing Operations per Diluted 

 Share of $0.82 compared to $0.55 

 Total Adjusted EBITDA
1
 increased 41.1% to $46.1 million 

 Generated net cash provided by operating activities of $23.6 million and 

 Adjusted Free Cash Flow of $17.6 million 

 

Full Year 2016 Highlights Compared to Full Year 2015 
 Consolidated revenue increased 19.8% to $1.17 billion 

 Ready-mixed concrete average sales price improved 5.1% to $130.35 per 

 cubic yard 

 Aggregate products average sales price improved 13.6% to $11.97 per ton 

 Net income per diluted share of $0.55 compared to net loss per diluted 

 share of $0.38 

 Income from continuing operations of $9.6 million compared to loss from 

 continuing operations of $5.1 million 

 Adjusted Net Income from Continuing Operations per Diluted 

 Share of $2.86 compared to $2.57 

 Total Adjusted EBITDA increased 21.2% to $159.8 million 

 Generated net cash provided by operating activities of $112.1 million and 

 Adjusted Free Cash Flow of $77.4 million 

 

U.S. Concrete, Inc. (NASDAQ: USCR), a leading producer of construction 

materials in select major markets across the United States, today reported results 

for 2016 and the quarter ended December 31, 2016. During the 2016 fourth 

quarter, loss from continuing operations was $15.4 million, as compared to $6.3 

million in the prior year quarter. Total Adjusted EBITDA increased to $46.1 

million in the fourth quarter of 2016, compared to $32.7 million in the prior year 

fourth quarter. In the fourth quarter of 2016, we reported a net loss of $15.6 

million compared to a net loss of $6.3 million in the fourth quarter of 2015. 

Results for the fourth quarter of 2016 include the recognition of a $26.4 

million non-cash derivative related loss compared to a $13.6 million non-cash 

derivative related loss in the fourth quarter of 2015. 

 

William J. Sandbrook, President and Chief Executive Officer of U.S. Concrete, 

stated, "We continue to successfully build strong leadership positions in our major 

metropolitan markets and strengthen our footprint through accretive acquisitions, 

which led to record revenue for full year 2016 of $1.17 billion. We are extremely 

pleased with our results for the fourth quarter of 2016, with ready-mixed concrete 

year-over-year volume and average sales price growth of 15.8% and 5.5%, 

respectively. We also continue to improve average selling prices for our aggregate 

products, achieving a 14.8% year-over-year increase in the fourth quarter of 2016. 

The underlying fundamentals for continued improvements in volumes and pricing 

remain very strong for our business. Also, our gross margins and Adjusted 

EBITDA margins demonstrate the successful steps we have taken over the last 

four years to establish our leadership position in our major markets and to 

vertically integrate into aggregates. Our leadership position in our markets 

enabled us to achieve our 23
rd

 straight quarter of year-over-year ready-mixed 

concrete price increases to $132.25 per cubic yard." 
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Mr. Sandbrook continued, "We are very pleased that we continue to drive 

superior execution of our strategy and achieve high levels of operational 

excellence. Our underlying demand trends in New York, San 

Francisco, Washington, D.C. and the Dallas / Fort Worth areas continue to be 

positive, reflecting our balanced exposure to high growth markets as evidenced by 

year-over-year increases in our ready-mixed concrete average sales price and raw 

material margin spread in each of these markets." 

 

Mr. Sandbrook concluded, "We remain very optimistic about potential growth in 

our existing markets as we look to the full year of 2017. Over the last several 

years, we have established leading share positions in high growth, well structured 

markets. We continue to consistently execute on our strategy of growing 

organically through operating excellence, superior product and service delivery 

and expand our operations through acquisitions to improve our existing market 

positions and enter new high growth markets. Our acquisition pipeline continues 

to provide opportunities for selective, accretive growth in both our ready-mixed 

concrete and aggregate platforms, and we are very focused on the potential to 

enter into new major metropolitan areas." 

 

FOURTH QUARTER 2016 RESULTS COMPARED TO FOURTH QUARTER 

2015 RESULTS 

 

Consolidated revenue increased 20.9% to $318.8 million for the fourth quarter of 

2016, compared to $263.6 million in the fourth quarter of 2015. Revenue from the 

ready-mixed concrete segment increased $52.4 million, or 22.0%, driven by both 

volume and pricing increases including the impact from acquisitions in 2015 and 

2016. The Company's ready-mixed concrete sales volume was 2.2 million cubic 

yards for the quarter, up 15.8% year-over-year. Ready-mixed concrete average 

sales price per cubic yard increased $6.84, or 5.5%, to $132.25 compared 

to $125.41 in the prior year fourth quarter. Ready-mixed concrete material spread 

per cubic yard increased 6.4% from $61.19 to $65.12. Ready-mixed concrete 

backlog at the end of 2016 was approximately 7.3 million cubic yards, up 18.0% 

compared to the end of the prior year. Aggregate products sales volume was 1.4 

million tons, down 1.6% year-over-year. Aggregate products average sales price 

improved 14.8% to $12.57 per ton. 

 

For the 2016 fourth quarter, income from operations increased $7.7 

million to $23.8 million, with an income from operations margin of 7.5% 

compared to 6.1% in the fourth quarter of 2015. On a non-GAAP basis, our 

consolidated Adjusted Gross Profit increased $17.1 million to $70.9 million, with 

an Adjusted Gross Margin of 22.2% compared to 20.4% in the prior year fourth 

quarter. Adjusted Gross Profit and Adjusted Gross Margin are non-GAAP 

financial measures. Please refer to the reconciliations and other information at the 

end of this press release. 

 

Selling, general and administrative ("SG&A") expenses were $28.6 million in the 

2016 fourth quarter compared to $23.8 million in the prior year fourth quarter. As 
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a percentage of revenue, SG&A expenses were 9.0% in the 2016 fourth quarter, 

consistent with the prior year fourth quarter. 

 

For the 2016 fourth quarter, loss from continuing operations was $15.4 million, as 

compared to $6.3 million in the 2015 fourth quarter. Total Adjusted EBITDA 

of $46.1 million in the 2016 fourth quarter increased $13.4 million compared to 

the prior year fourth quarter. Ready-mixed concrete segment Adjusted EBITDA 

increased $14.0 million to $45.7 million in the 2016 fourth quarter primarily due 

to higher volumes and selling prices. Aggregate products Adjusted EBITDA 

of $6.7 million in the 2016 fourth quarter increased $2.0 million compared to the 

prior year fourth quarter. 

 

For the fourth quarter of 2016, net loss was $15.6 million, or $1.01 per diluted 

share, compared to net loss of $6.3 million, or $0.43 per diluted share, in the 

fourth quarter of 2015. Adjusted Net Income from Continuing Operations 

was $13.4 million, or $0.82 per diluted share in the 2016 fourth quarter, compared 

to $8.8 million, or $0.55 per diluted share in the prior year fourth quarter, 

including the impact of a normalized tax rate of 40% in both periods. Adjusted 

Net Income from Continuing Operations in the fourth quarter of 2016 excludes 

a $26.4 million non-cash loss on derivatives resulting from fair value changes in 

the Company's warrants. This compares to a non-cash derivative loss of $13.6 

million during the fourth quarter of 2015. The non-cash derivative losses were 

primarily due to increases in the price of the Company's common stock during 

each period. Adjusted Net Income from Continuing Operations and Adjusted Net 

Income from Continuing Operations Per Diluted Share are non-GAAP financial 

measures. Please refer to the reconciliations and other information at the end of 

this press release. 

 

FULL YEAR 2016 RESULTS COMPARED TO FULL YEAR 2015 RESULTS 
Consolidated revenue for 2016 increased 19.8% to $1.17 billion, versus $974.7 

million in the comparable prior year period driven by higher volume and pricing, 

including the impact from acquisitions in 2015 and 2016, in both ready-mixed 

concrete and aggregates. Revenue from the ready-mixed concrete segment 

increased $184.4 million, or 21.0%, for 2016 compared to the prior year period. 

Aggregate products revenue increased $15.9 million, or 26.3%, for 2016 

compared to the prior year period. 

 

For 2016, net income was $8.9 million compared to net loss of $5.4 million for 

2015. For 2016, income from continuing operations was $9.6 million as compared 

to a loss from continuing operations of $5.1 million for 2015. For 2016, Total 

Adjusted EBITDA of $159.8 million was $27.9 million greater than the $131.9 

million in the comparable prior year period. In 2016, ready-mixed concrete 

segment Adjusted EBITDA increased by $25.6 million to $157.5 

million compared to the prior year period. In 2016, aggregate products segment 

Adjusted EBITDA increased by $6.7 million to $21.7 million compared to the 

prior year period. 

 

BALANCE SHEET AND LIQUIDITY 
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Net cash provided by operating activities in the fourth quarter of 2016 was $23.6 

million compared to $47.5 million in the prior year fourth quarter. The Company's 

Adjusted Free Cash Flow in the fourth quarter of 2016 was $17.6 

million compared to $36.1 million in the prior year fourth quarter. 

At December 31, 2016, the Company had cash and cash equivalents of $75.8 

million and total debt of $449.3 million, resulting in Net Debt of $373.5 million. 

Net Debt increased by $101.8 million from December 31, 2015, largely as a result 

of the Company's senior unsecured notes offering during the second quarter of 

2016 and financing related to the purchase of additional mixer trucks and mobile 

equipment, partially offset by the redemption of its 2018 senior secured notes and 

repayment of all amounts outstanding under its revolving credit facility during the 

second quarter of 2016. The Company had $221.3 million of unused availability 

under its revolving credit facility as of December 31, 2016. Net Debt is a non-

GAAP financial measure. Please refer to the reconciliation and other information 

at the end of this press release. 

 

In January 2017, the Company completed an add-on offering of $200.0 

million aggregate principal amount to its existing $400.0 million, 6.375% senior 

unsecured notes due 2024. The $200.0 million unsecured notes add-on were 

issued at a price of 105.75% of par value. The Company intends to use the net 

proceeds of this add-on notes offering for general corporate purposes, including 

the funding of acquisitions to expand its current business. 

 

26. On February 28, 2017, the Company filed its annual report on Form 10-K with the 

SEC.  The Form 10-K was signed by Defendants Sandbrook and Tusa, and reaffirmed the 

Company’s financial results previously announced that day. The Company’s Form 10-Q also 

contained Sarbanes-Oxley required certifications, signed by Defendants Sandbrook and Tusa, 

substantially similar to the certifications contained in ¶__, supra.    

27. The above statements identified in ¶¶__-__ were materially false and/or 

misleading, as well as failed to disclose material adverse facts about the Company’s business, 

operations, and prospects.  Specifically, Defendants failed to disclose: Throughout the Class 

Period, Defendants made materially false and/or misleading statements, as well as failed to 

disclose material adverse facts about the Company’s business, operations, and prospects. 

Specifically, Defendants failed to disclose: (1) that the Company’s income tax accounts and 

disclosures were not accurately computed; (2) that the Company lacked effective controls over 

financial reporting; and (3) that, as a result of the foregoing, Defendants’ statements about 

USCR’s business, operations, and prospects, were false and misleading and/or lacked a 

reasonable basis. 
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Disclosures at the End of the Class Period  

28. On March 24, 2017, after the market closed, the Company issued a Current 

Report on Form 8-K. Therein, the Company, in relevant part, stated: 

Item 4.01 Changes in Registrant’s Certifying Accountant. 

 

On March 21, 2017, the Audit Committee (the “Audit Committee”) of the Board 

of Directors of U.S. Concrete, Inc., a Delaware corporation (the “Company”), in 

consultation with the Company’s Board of Directors, approved the engagement of 

Ernst & Young LLP (“Ernst & Young”) as the Company’s new independent 

registered public accounting firm, effective March 22, 2017. 

 

The Company’s current independent registered public accounting firm, Grant 

Thornton LLP (“Grant Thornton”), was notified on March 22, 2017 of its 

immediate dismissal. 

 

The reports of Grant Thornton on the Company’s consolidated financial 

statements for the fiscal years ended December 31, 2016 and 2015 did not contain 

an adverse opinion or a disclaimer of opinion and were not qualified or modified 

as to uncertainty, audit scope or accounting principles. 

 

During the fiscal years ended December 31, 2016 and 2015 and the subsequent 

interim period through March 22, 2017, there have been no “disagreements” (as 

defined in Item 304(a)(1)(iv) of Regulation S-K and related instructions) with 

Grant Thornton on any matter of accounting principles or practices, financial 

statement disclosure or auditing scope or procedure, which disagreements, if not 

resolved to the satisfaction of Grant Thornton, would have caused Grant Thornton 

to make reference thereto in their reports on the consolidated financial statements 

for such fiscal years. During the fiscal years ended December 31, 2016 and 2015 

and any subsequent interim period through March 22, 2017, there have been no 

“reportable events” (as defined in Item 304(a)(1)(v) of Regulation S-K), except 

that the Company’s internal control over financial reporting was not effective due 

to the existence of material weaknesses in the Company’s internal control over 

financial reporting. As disclosed in the Company’s Annual Report on Form 10-K 

for the fiscal year ended December 31, 2016, a material weakness relating to 

management review controls associated with the completeness and accuracy of 

computations relating to income tax accounts and disclosures was identified. As 

disclosed in the Company’s Amendment No. 1 on Form 10-K/A, which amended 

the Company’s Annual Report on Form 10-K for the fiscal year ended December 

31, 2015, a material weakness relating to the accuracy and presentation of the 

accounting for income taxes, including the income tax provision and related tax 

assets and liabilities was identified. 

 

Grant Thornton discussed each of these matters with the Audit Committee. The 

Company has authorized Grant Thornton to fully respond to the inquiries of Ernst 

& Young, the successor independent registered public accounting firm, 
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concerning these matters. 

 

The Company provided Grant Thornton with a copy of the disclosure it is making 

herein in response to Item 304(a) of Regulation S-K and requested that Grant 

Thornton furnish the Company with a copy of its letter addressed to the SEC, 

pursuant to Item 304(a)(3) of Regulation S-K, stating whether or not Grant 

Thornton agrees with the statements related to them made by the Company in this 

report. A copy of Grant Thornton’s letter to the SEC dated March 24, 2017, is 

attached as Exhibit 16.1 to this report. 

 

During the fiscal years ended December 31, 2016 and 2015 and any subsequent 

interim period through March 22, 2017, neither the Company, nor anyone on its 

behalf, consulted Ernst & Young regarding either (i) the application of accounting 

principles to a specified transaction, either completed or proposed, or the type of 

audit opinion that might be rendered on the financial statements of the Company, 

and no written report or oral advice was provided to the Company by Ernst & 

Young that Ernst & Young concluded was an important factor considered by the 

Company in reaching a decision as to any accounting, auditing or financial 

reporting issue; or (ii) any matter that was either the subject of a “disagreement” 

(as defined in Item 304(a)(1)(iv) of Regulation S-K and the related instructions) 

or a “reportable event” (as that term is defined in Item 304(a)(1)(v) of Regulation 

S-K). 

  

Item 5.02 Departure of Directors or Principal Officers; Election of 

Directors; Appointment of Certain Officers; Compensatory Arrangements of 

Certain Officers. 

 

Resignation of Chief Financial Officer, Principal Financial Officer and 

Principal Accounting Officer 

 

On March 24, 2017, the Company announced that Joseph C. “Jody” Tusa, Jr., the 

Company’s Senior Vice President and Chief Financial Officer, has resigned from 

his positions with the Company for personal reasons, effective as of July 1, 2017 

(the “Separation Date”). Mr. Tusa’s role as principal accounting officer will cease 

on April 1, 2017. Mr. Tusa’s anticipated departure is not as a result of any 

disagreement with the Company. 

 

In connection with the foregoing, on March 23, 2017, the Company and Mr. Tusa 

entered into a Separation and Transition Agreement (the “Agreement”). The 

Agreement provides that Mr. Tusa will remain employed with the Company and 

provide transition services, as requested by the Chief Executive Officer of the 

Company, until the Separation Date. In exchange for providing transition 

services, and subject to Mr. Tusa’s compliance with the terms of the Agreement, 

Mr. Tusa will receive the following payments and benefits from the Company: 

  

  • continued payment of his current base salary through the 

Separation Date; 
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  • a lump-sum cash payment equal to $365,000, payable within 10 

days following the Separation Date; 

  

  • an additional lump-sum cash payment equal to $219,000, payable 

within 10 days following the Separation Date; 

  

  •  payment by the Company of all applicable medical continuation 

premiums for continuation coverage under the Consolidated Omnibus Budget 

Reconciliation Act, for the benefit of Mr. Tusa (and his covered dependents as of 

the date of his termination, if any) under his current plan election for 18 months 

following the Separation Date; and 

  

  •  accelerated vesting of 50% of all outstanding and previously 

unvested restricted stock awards granted to Mr. Tusa prior to the Separation Date 

that would otherwise have vested during the twelve-month period following the 

Separation Date. All other equity awards, including restricted stock awards, 

granted to Mr. Tusa that remain unvested on Separation Date will be immediately 

forfeited and cancelled. 

 

In consideration of the payments and benefits due to Mr. Tusa under the 

Agreement, Mr. Tusa agrees to execute a general release of claims in favor of the 

Company and further agrees not to compete with the Company or solicit the 

Company’s customers or employees for a period of one year following the 

Separation Date. 

 

The foregoing description of the Agreement does not purport to be complete and 

is qualified in its entirety by reference to the Agreement attached hereto as 

Exhibit 10.1. 

 

Appointment of Principal Accounting Officer 

 

On March 21, 2017, the Board of Directors of the Company appointed Kevin R. 

Kohutek as the Company’s principal accounting officer of the Company, effective 

as of April 1, 2017. On February 28, 2017, Mr. Kohutek was previously appointed 

as the Company’s Chief Accounting Officer, effective as of April 1, 2017. 

 

Kevin R. Kohutek, age 44, has served as the Company’s Regional Vice President 

and General Manager for the Atlantic Region since April 2015. From April 2014 

until April 2015, Mr. Kohutek served as the Company’s Vice President and Chief 

Accounting Officer. From June 2012 until April 2014, Mr. Kohutek served as the 

Company’s Vice President and Corporate Controller. From 1997 through 2012, 

Mr. Kohutek held various positions at ClubCorp Financial Management 

Corporation (ClubCorp), most recently as Vice President of Finance and 

previously as Director of Financial Reporting. Prior to joining ClubCorp in 1997, 

he served in the assurance practice for KPMG. Mr. Kohutek holds a Bachelor of 

Business Administration Degree in Accounting and Finance form Texas A&M 

University. 
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There are no arrangements or understandings between Mr. Kohutek and any other 

persons pursuant to which he was appointed as an officer of the Company, he has 

no family relationships with any of the Company’s directors or executive officers, 

and he is not a party to, and he does not have any direct or indirect material 

interest in, any transaction requiring disclosure under Item 404(a) of Regulation 

S-K. 

 

29. On this news, the price of USCR shares fell $5.90 per share, or 8.85%, to close at 

$60.80 per share on March 24, 2017, on unusually heavy trading volume. 

CLASS ACTION ALLEGATIONS 

30. Plaintiff brings this action as a class action pursuant to Federal Rule of Civil 

Procedure 23(a) and (b)(3) on behalf of a class, consisting of all persons and entities that 

acquired USCR’s securities between March 3, 2016 and March 24, 2017, inclusive, and who 

were damaged thereby (the “Class”).  Excluded from the Class are Defendants, the officers and 

directors of the Company, at all relevant times, members of their immediate families and their 

legal representatives, heirs, successors, or assigns, and any entity in which Defendants have or 

had a controlling interest. 

31. The members of the Class are so numerous that joinder of all members is 

impracticable.  Throughout the Class Period, USCR’s shares actively traded on the NASDAQ.  

While the exact number of Class members is unknown to Plaintiff at this time and can only be 

ascertained through appropriate discovery, Plaintiff believes that there are at least hundreds or 

thousands of members in the proposed Class.  Millions of USCR shares were traded publicly 

during the Class Period on the NASDAQ.  As of February 24, 2017, USCR had 15,730,115 

shares of common stock outstanding.  Record owners and other members of the Class may be 

identified from records maintained by USCR or its transfer agent and may be notified of the 

pendency of this action by mail, using the form of notice similar to that customarily used in 

securities class actions. 

32. Plaintiff’s claims are typical of the claims of the members of the Class as all 

members of the Class are similarly affected by Defendants’ wrongful conduct in violation of 

federal law that is complained of herein.    

33. Plaintiff will fairly and adequately protect the interests of the members of the 
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Class and has retained counsel competent and experienced in class and securities litigation.  

34. Common questions of law and fact exist as to all members of the Class and 

predominate over any questions solely affecting individual members of the Class.  Among the 

questions of law and fact common to the Class are: 

(a) whether the federal securities laws were violated by Defendants’ acts as alleged 

herein;  

(b) whether statements made by Defendants to the investing public during the Class 

Period omitted and/or misrepresented material facts about the business, operations, and prospects 

of USCR; and  

(c) to what extent the members of the Class have sustained damages and the proper 

measure of damages. 

35. A class action is superior to all other available methods for the fair and efficient 

adjudication of this controversy since joinder of all members is impracticable.  Furthermore, as 

the damages suffered by individual Class members may be relatively small, the expense and 

burden of individual litigation makes it impossible for members of the Class to individually 

redress the wrongs done to them.  There will be no difficulty in the management of this action as 

a class action. 

UNDISCLOSED ADVERSE FACTS 

36. The market for USCR’s securities was open, well-developed and efficient at all 

relevant times.  As a result of these materially false and/or misleading statements, and/or failures 

to disclose, USCR’s securities traded at artificially inflated prices during the Class Period.  

Plaintiff and other members of the Class purchased or otherwise acquired USCR’s securities 

relying upon the integrity of the market price of the Company’s securities and market 

information relating to USCR, and have been damaged thereby. 

37. During the Class Period, Defendants materially misled the investing public, 

thereby inflating the price of USCR’s securities, by publicly issuing false and/or misleading 

statements and/or omitting to disclose material facts necessary to make Defendants’ statements, 

as set forth herein, not false and/or misleading.  The statements and omissions were materially 
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false and/or misleading because they failed to disclose material adverse information and/or 

misrepresented the truth about USCR’s business, operations, and prospects as alleged herein. 

38. At all relevant times, the material misrepresentations and omissions particularized 

in this Complaint directly or proximately caused or were a substantial contributing cause of the 

damages sustained by Plaintiff and other members of the Class.  As described herein, during the 

Class Period, Defendants made or caused to be made a series of materially false and/or 

misleading statements about USCR’s financial well-being and prospects.  These material 

misstatements and/or omissions had the cause and effect of creating in the market an 

unrealistically positive assessment of the Company and its financial well-being and prospects, 

thus causing the Company’s securities to be overvalued and artificially inflated at all relevant 

times.  Defendants’ materially false and/or misleading statements during the Class Period 

resulted in Plaintiff and other members of the Class purchasing the Company’s securities at 

artificially inflated prices, thus causing the damages complained of herein when the truth was 

revealed.  

LOSS CAUSATION 

39. Defendants’ wrongful conduct, as alleged herein, directly and proximately caused 

the economic loss suffered by Plaintiff and the Class.   

40. During the Class Period, Plaintiff and the Class purchased USCR’s securities at 

artificially inflated prices and were damaged thereby.  The price of the Company’s securities 

significantly declined when the misrepresentations made to the market, and/or the information 

alleged herein to have been concealed from the market, and/or the effects thereof, were revealed, 

causing investors’ losses. 

SCIENTER ALLEGATIONS 

41. As alleged herein, Defendants acted with scienter since Defendants knew that the 

public documents and statements issued or disseminated in the name of the Company were 

materially false and/or misleading; knew that such statements or documents would be issued or 

disseminated to the investing public; and knowingly and substantially participated or acquiesced 

in the issuance or dissemination of such statements or documents as primary violations of the 
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federal securities laws.  As set forth elsewhere herein in detail, the Individual Defendants, by 

virtue of their receipt of information reflecting the true facts regarding USCR, their control over, 

and/or receipt and/or modification of USCR’s allegedly materially misleading misstatements 

and/or their associations with the Company which made them privy to confidential proprietary 

information concerning USCR, participated in the fraudulent scheme alleged herein.  

APPLICABILITY OF PRESUMPTION OF RELIANCE 

(FRAUD-ON-THE-MARKET DOCTRINE) 
 

42. The market for USCR’s securities was open, well-developed and efficient at all 

relevant times.  As a result of the materially false and/or misleading statements and/or failures to 

disclose, USCR’s securities traded at artificially inflated prices during the Class Period.  On 

March 17, 2017, the Company’s share price closed at a Class Period high of $70.35 per share.  

Plaintiff and other members of the Class purchased or otherwise acquired the Company’s 

securities relying upon the integrity of the market price of USCR’s securities and market 

information relating to USCR, and have been damaged thereby. 

43. During the Class Period, the artificial inflation of USCR’s share price was caused 

by the material misrepresentations and/or omissions particularized in this Complaint causing the 

damages sustained by Plaintiff and other members of the Class.  As described herein, during the 

Class Period, Defendants made or caused to be made a series of materially false and/or 

misleading statements about USCR’s business, prospects, and operations.  These material 

misstatements and/or omissions created an unrealistically positive assessment of USCR and its 

business, operations, and prospects, thus causing the price of the Company’s securities to be 

artificially inflated at all relevant times, and when disclosed, negatively affected the value of the 

Company’s shares.  Defendants’ materially false and/or misleading statements during the Class 

Period resulted in Plaintiff and other members of the Class purchasing the Company’s securities 

at such artificially inflated prices, and each of them has been damaged as a result.   

44. At all relevant times, the market for USCR’s securities was an efficient market for 

the following reasons, among others: 

(a)  USCR shares met the requirements for listing, and was listed and actively traded 
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on the NASDAQ, a highly efficient and automated market; 

(b)  As a regulated issuer, USCR filed periodic public reports with the SEC and/or the 

NASDAQ; 

(c)  USCR regularly communicated with public investors via established market 

communication mechanisms, including through regular dissemination of press releases on the 

national circuits of major newswire services and through other wide-ranging public disclosures, 

such as communications with the financial press and other similar reporting services; and/or 

(d) USCR was followed by securities analysts employed by brokerage firms who 

wrote reports about the Company, and these reports were distributed to the sales force and 

certain customers of their respective brokerage firms.  Each of these reports was publicly 

available and entered the public marketplace.  

45. As a result of the foregoing, the market for USCR’s securities promptly digested 

current information regarding USCR from all publicly available sources and reflected such 

information in USCR’s share price. Under these circumstances, all purchasers of USCR’s 

securities during the Class Period suffered similar injury through their purchase of USCR’s 

securities at artificially inflated prices and a presumption of reliance applies. 

46. A Class-wide presumption of reliance is also appropriate in this action under the 

Supreme Court’s holding in Affiliated Ute Citizens of Utah v. United States, 406 U.S. 128 

(1972), because the Class’s claims are, in large part, grounded on Defendants’ material 

misstatements and/or omissions.  Because this action involves Defendants’ failure to disclose 

material adverse information regarding the Company’s business operations and financial 

prospects—information that Defendants were obligated to disclose—positive proof of reliance is 

not a prerequisite to recovery.  All that is necessary is that the facts withheld be material in the 

sense that a reasonable investor might have considered them important in making investment 

decisions.  Given the importance of the Class Period material misstatements and omissions set 

forth above, that requirement is satisfied here.   

NO SAFE HARBOR 

47. The statutory safe harbor provided for forward-looking statements under certain 
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circumstances does not apply to any of the allegedly false statements pleaded in this Complaint. 

The statements alleged to be false and misleading herein all relate to then-existing facts and 

conditions. In addition, to the extent certain of the statements alleged to be false may be 

characterized as forward looking, they were not identified as “forward-looking statements” when 

made and there were no meaningful cautionary statements identifying important factors that 

could cause actual results to differ materially from those in the purportedly forward-looking 

statements. In the alternative, to the extent that the statutory safe harbor is determined to apply to 

any forward-looking statements pleaded herein, Defendants are liable for those false forward-

looking statements because at the time each of those forward-looking statements was made, the 

speaker had actual knowledge that the forward-looking statement was materially false or 

misleading, and/or the forward-looking statement was authorized or approved by an executive 

officer of USCR who knew that the statement was false when made. 

FIRST CLAIM 

Violation of Section 10(b) of The Exchange Act and  

Rule 10b-5 Promulgated Thereunder  

Against All Defendants 

 

48. Plaintiff repeats and realleges each and every allegation contained above as if 

fully set forth herein.  

49. During the Class Period, Defendants carried out a plan, scheme and course of 

conduct which was intended to and, throughout the Class Period, did: (i) deceive the investing 

public, including Plaintiff and other Class members, as alleged herein; and (ii) cause Plaintiff and 

other members of the Class to purchase USCR’s securities at artificially inflated prices.  In 

furtherance of this unlawful scheme, plan and course of conduct, Defendants, and each 

defendant, took the actions set forth herein. 

50. Defendants (i) employed devices, schemes, and artifices to defraud; (ii) made 

untrue statements of material fact and/or omitted to state material facts necessary to make the 

statements not misleading; and (iii) engaged in acts, practices, and a course of business which 

operated as a fraud and deceit upon the purchasers of the Company’s securities in an effort to 

maintain artificially high market prices for USCR’s securities in violation of Section 10(b) of the 
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Exchange Act and Rule 10b-5.  All Defendants are sued either as primary participants in the 

wrongful and illegal conduct charged herein or as controlling persons as alleged below.   

51. Defendants, individually and in concert, directly and indirectly, by the use, means 

or instrumentalities of interstate commerce and/or of the mails, engaged and participated in a 

continuous course of conduct to conceal adverse material information about USCR’s financial 

well-being and prospects, as specified herein.   

52. Defendants employed devices, schemes and artifices to defraud, while in 

possession of material adverse non-public information and engaged in acts, practices, and a 

course of conduct as alleged herein in an effort to assure investors of USCR’s value and 

performance and continued substantial growth, which included the making of, or the 

participation in the making of, untrue statements of material facts and/or omitting to state 

material facts necessary in order to make the statements made about USCR and its business 

operations and future prospects in light of the circumstances under which they were made, not 

misleading, as set forth more particularly herein, and engaged in transactions, practices and a 

course of business which operated as a fraud and deceit upon the purchasers of the Company’s 

securities during the Class Period.  

53. Each of the Individual Defendants’ primary liability and controlling person 

liability arises from the following facts: (i) the Individual Defendants were high-level executives 

and/or directors at the Company during the Class Period and members of the Company’s 

management team or had control thereof; (ii) each of these defendants, by virtue of their 

responsibilities and activities as a senior officer and/or director of the Company, was privy to and 

participated in the creation, development and reporting of the Company’s internal budgets, plans, 

projections and/or reports; (iii) each of these defendants enjoyed significant personal contact and 

familiarity with the other defendants and was advised of, and had access to, other members of the 

Company’s management team, internal reports and other data and information about the 

Company’s finances, operations, and sales at all relevant times; and (iv) each of these defendants 

was aware of the Company’s dissemination of information to the investing public which they 

knew and/or recklessly disregarded was materially false and misleading.  
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54. Defendants had actual knowledge of the misrepresentations and/or omissions of 

material facts set forth herein, or acted with reckless disregard for the truth in that they failed to 

ascertain and to disclose such facts, even though such facts were available to them. Such 

defendants’ material misrepresentations and/or omissions were done knowingly or recklessly and 

for the purpose and effect of concealing USCR’s financial well-being and prospects from the 

investing public and supporting the artificially inflated price of its securities.  As demonstrated 

by Defendants’ overstatements and/or misstatements of the Company’s business, operations, 

financial well-being, and prospects throughout the Class Period, Defendants, if they did not have 

actual knowledge of the misrepresentations and/or omissions alleged, were reckless in failing to 

obtain such knowledge by deliberately refraining from taking those steps necessary to discover 

whether those statements were false or misleading.  

55. As a result of the dissemination of the materially false and/or misleading 

information and/or failure to disclose material facts, as set forth above, the market price of 

USCR’s securities was artificially inflated during the Class Period.  In ignorance of the fact that 

market prices of the Company’s securities were artificially inflated, and relying directly or 

indirectly on the false and misleading statements made by Defendants, or upon the integrity of 

the market in which the securities trades, and/or in the absence of material adverse information 

that was known to or recklessly disregarded by Defendants, but not disclosed in public 

statements by Defendants during the Class Period, Plaintiff and the other members of the Class 

acquired USCR’s securities during the Class Period at artificially high prices and were damaged 

thereby. 

56. At the time of said misrepresentations and/or omissions, Plaintiff and other 

members of the Class were ignorant of their falsity, and believed them to be true.  Had Plaintiff 

and the other members of the Class and the marketplace known the truth regarding the problems 

that USCR was experiencing, which were not disclosed by Defendants, Plaintiff and other 

members of the Class would not have purchased or otherwise acquired their USCR securities, or, 

if they had acquired such securities during the Class Period, they would not have done so at the 

artificially inflated prices which they paid. 
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57. By virtue of the foregoing, Defendants violated Section 10(b) of the Exchange 

Act and Rule 10b-5 promulgated thereunder.  

58. As a direct and proximate result of Defendants’ wrongful conduct, Plaintiff and 

the other members of the Class suffered damages in connection with their respective purchases 

and sales of the Company’s securities during the Class Period.  

SECOND CLAIM 

Violation of Section 20(a) of The Exchange Act  

Against the Individual Defendants 

 

59. Plaintiff repeats and realleges each and every allegation contained above as if 

fully set forth herein.  

60. Individual Defendants acted as controlling persons of USCR within the meaning 

of Section 20(a) of the Exchange Act as alleged herein. By virtue of their high-level positions 

and their ownership and contractual rights, participation in, and/or awareness of the Company’s 

operations and intimate knowledge of the false financial statements filed by the Company with 

the SEC and disseminated to the investing public, Individual Defendants had the power to 

influence and control and did influence and control, directly or indirectly, the decision-making of 

the Company, including the content and dissemination of the various statements which Plaintiff 

contends are false and misleading. Individual Defendants were provided with or had unlimited 

access to copies of the Company’s reports, press releases, public filings, and other statements 

alleged by Plaintiff to be misleading prior to and/or shortly after these statements were issued 

and had the ability to prevent the issuance of the statements or cause the statements to be 

corrected.  

61. In particular, Individual Defendants had direct and supervisory involvement in the 

day-to-day operations of the Company and, therefore, had the power to control or influence the 

particular transactions giving rise to the securities violations as alleged herein, and exercised the 

same. 

62. As set forth above, USCR and Individual Defendants each violated Section 10(b) 

and Rule 10b-5 by their acts and omissions as alleged in this Complaint. By virtue of their 

position as controlling persons, Individual Defendants are liable pursuant to Section 20(a) of the 
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Exchange Act. As a direct and proximate result of Defendants’ wrongful conduct, Plaintiff and 

other members of the Class suffered damages in connection with their purchases of the 

Company’s securities during the Class Period.  

PRAYER FOR RELIEF 

 WHEREFORE, Plaintiff prays for relief and judgment, as follows: 

(a) Determining that this action is a proper class action under Rule 23 of the Federal 

Rules of Civil Procedure; 

(b) Awarding compensatory damages in favor of Plaintiff and the other Class 

members against all defendants, jointly and severally, for all damages sustained as a result of 

Defendants’ wrongdoing, in an amount to be proven at trial, including interest thereon; 

(c) Awarding Plaintiff and the Class their reasonable costs and expenses incurred in 

this action, including counsel fees and expert fees; and  

(d) Such other and further relief as the Court may deem just and proper.  

JURY TRIAL DEMANDED 

Plaintiff hereby demands a trial by jury. 

 

 

Dated:  _______, 2017  

GLANCY PRONGAY & MURRAY LLP 
 

By:   Draft    

 

Lionel Z. Glancy 

Robert V. Prongay    

Lesley F. Portnoy 

Charles H. Linehan 

1925 Century Park East, Suite 2100 

Los Angeles, CA 90067 

Telephone:  (310) 201-9150 

Facsimile:   (310) 201-9160 

 

LAW OFFICES OF HOWARD G. SMITH 
Howard G. Smith 

3070 Bristol Pike, Suite 112 

Bensalem, PA 19020 
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Telephone: (215) 638-4847 

Facsimile: (215) 638-4867 

       

Attorneys for Plaintiff  
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